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PURCHASE AGREEMENT ASSIGNMENT

dated as of

June 12, 1981

by and between
OXYCHEM PROPERTIES CORPORATION,
Assignor,
and
AUBREY G. LANSTON & CO., INC.,

Assignee

Oxychem Properties Lease No. F-321L

Trinity Industries, Inc.




PURCHASE AGREFMENT ASSIGNMENT

THIS PURCHASE AGREEMENT ASSIGNMENT dated as of the 12th day of
June, 1981, between OXYCHEM PROPERTIES CORPORATION, a California corpora-
tion (the "Assignor"), and AUBREY G. LANSTON & CO., INC., a New York
corporation (the "Assignee"},

WITNESSETH:
WHEREAS, the Assignor has entered into the following order con-
tracts (the "Purchase Agreements"), copies of which are attached hereto,
for the purchase of the following described railrocad equipment:

No. of PRailroad Identification
Date Seller Units Equipment Marks
May 18, 1981 Trinity 17 16,000 gal. HOKX 8465-
Industries, naminal capacity HOKX 8485
Inc. - caustic soda tank
cars, DOT 111A10041
30 20,000 gal. - HOKX 8328-
nominal capacity HOKX 8357

muriatic acid tank
cars, DOT 111A10045

47

WHEREAS, Assignee, as lessor, and Assignor, as lessee, have
entered into that certain Equipment lLease Agreement dated as of April 1,
1981 (the "Lease"), pursuant to the terms and conditions of which Assignor
will lease fram Assignee those units of said railroad equipment which are
made subject to the Lease on or prior to Deceamber 31, 1981 (the "Units");
and ’

WHEREAS, the Assignee wishes to acquire the Units pursuant to the
terms and conditions of the Lease, and the Assignor is willing to assign to
the Assignee, on the terms and conditions hereinafter set forth, the
Assignor's rights and interest under the Purchase Agreements to the extent
that the Purchase Agreements pertain to the Units, and the Assignee is
willing to accept such assigmment;

Filed and recorded with the Interstate Commerce Commission pursuant to the
Interstate Commerce Act 49 U.S.C. §11303, on the - day of .
1981 at e recordation number .




NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereto agree as follows:

1. The Assignor has sold, assigned, transferred and set over and
does hereby sell, assign, transfer and set over unto the Assignee all the
Assignor’'s right, title and interest in and to the Purchase Agreements to
the extent that the Purchase Agreements pertain to the Units. The Assignee
hereby accepts such assigrment.

2. It is expressly agreed that, anything herein contained to the
contrary notwithstanding, the Assignor shall at all times remain liable to
each Seller under and in accordance with the respective Purchase Agreement,
and the Assignee shall not have any cobligation or liability under the
Purchase Agreements by reason of, or arising ocut of, this Purchase Agree-
ment Assigmment or be cbligated to perform any of the cbligations or duties
of the Assignor under the Purchase Agreements or to meke any payment other
than 0 pay the purchase price for each Unit in -accordance with the terms
of the respective Purchase Agreement and the Lease.

3. The Assignor agrees that at any time and fram time to time,
upon the written request of the Assignee, the Assignor will pramptly and
duly execute and deliver any and all such further instruments and documents
and take such further action as the Assignee may reasonably request in
- order to cbtain the full benefits of this Purchase Agreenent Assigrment. and
of the richts and powers herein granted.

4. The Assignor does hereby represent and warrant that (i)
each Purchase Agreement is in full force and effect and enforceable in
accordance with its termms and that the Assignor is not in default there-
under; (ii) the Assignor has not assigned or pledged, and hereby covenants
that it will not assign or pledge, so lorng as this Purchase Agreement
Assigrment shall remain in effect, the whole or any part of the rights
hereby assigned to anyone other than the Assignee; ard (iii) the Assignor
will not, sc long as this Purchase Agreement Assigrment shall remain in
effect, enter into any agreement with any Seller which would materially
amend or medify, or ‘rescind, cancel or terminate, any Purchase Agreement
without the prior written consent of Assignee, which consent shall ot be
unreasonably withheld.

5. The Assignee agrees that it will not enter into any agreement
with any Seller which would amerd, modify, rescind, cancel or terminate any
Purchase Agreement without the prior written oconsent of the Assignor.

6. So long as no Event of Default under the Lease or event
which, with the lapse of time or the giving of notice or both, would be
such an Event of Default, shall have occurred and be continuing, the
Assignee hereby assigns to the Assignor, for and during the term of the



Lease, any and all Seller and manufacturer warranties issued on or ap-
plicable to the Units, and the Assignee hereby authorizes the Assignor
during the term of the Lease to obtain at the Assignor's sole expense any
and all services furnished in comnection therewith by any Seller or any
manufacturer. Assignor hereby accepts such assigrment. :

IN WITNESS WHERECF, the parties hereto have caused this Purchase
Agreement Assignment to be duly executed as of the day and year first accve
written. '

S Assignor:
reeapi. = OXYCHEM PROPERTIES CORPORATION

. Attes

[* o ) / /

f

Assignee:
‘[SEAL] - AUBREY G. LANSTON & O0., INC.
Attest:
By
Title:



lease, any and all Seller and manufacturer warranties issued on or ap-
plicable to the Units, and the Assignee hereby authorizes the Assignor
during the term of the Lease to cbtain at the Assignor's sole expense any
and all services furnished in comnection therewith by any Seller or any
manufacturer. Assignor hereby accepts such assignment.

IN WITNESS WHEREQF, the parties hereto have caused this Purchase
Agreement Assignment to be duly executed as of the day and year first above
written. ‘

Assignor:
(SEAL] OXYCHEM PROPERTIES CORPORATION
Attest:
By
Title:
Assignee:
[SEAL] AUBREY G. LANSTON & CO., INC.

’Tiﬁi’e: President




STATE OF CALIFORNIA )
QOUNTY OF 1DS ANGELES }

On this 28 day of August . 1981 befofe me personally

appeared - R, B. Casriel » tO me personally known, who being by me
duly sworn, says that he is vy ' of OXYCHEM PROPERTIES

Yice Presgident
CORPORATION, that one of the seals affixed to the foregoing Purchase
Agreement Assigrmment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

OFFICIAL SEAL {
BETTY JO BATY
NOTARY PUBLIC - CALIFORNIA -

L0S ANGELES COUNTY No l.l.C

My comm, expires MAY 21, 1985 '

g A SR, 0
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My Commission expires _ e
' STATE CF NEW YORK )
COUNTY OF NEW YORK )
On this day of ~_, 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is of AUBREY G. LANSTON

& CO., INC., that one of the seals affixed to the foregoing Purchase
Agreement 2Assigmment is the seal of said corporation, that said Purchase
Agreement Assigrnment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, ard he acknowledged that the execution
of the foregoing instrument was the fre act and deed of said corporation.

Notary Public

My Commission expires




STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

on this day of . 1981 before me personally
appeared + to me personally known, who being by me
duly sworn, says that he is of OXYCHEM PROPERTIES

CORPORATION, that one of the seals aff:.xed to the foregoing Purchase
Agreement Assigrment is the corporate seal of said corporation, that said
instrunent was signed and sealed on behalf of said corporation by authority
of its Board of Directors, amd he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public
My Cammission expires
' STATE OF NEW YORK )
QOUNTY OF NEW YORK )
- O this 27th day of August ~ , 1981 before me personally
appeared John B. Ford , to me perscnally known, who being by me
duly sworn, says that he is President ©f AUBREY G. LANSTON

& CO., INC., that one of the seals affixed to the foregoing Purchase
Agreement Assigmment is the sesal of said corporation, that said Purchase
Agreement Assigrment was. szgned and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the fre act and deed of said corporation.

; ) 0 .
Notary Public

My c:m'tu.ssz.on expires

- THELMA EWIG
Notary Pubhc Sta}g gfsﬂew York

- uahﬂed in New York County
Cngmnssmn Expives March 30, 1983 -



CONSENT AND AGREEMENT

The undersigned, TRINITY INDUSTRIES, INC. (the "Seller"), hereby acknowl-
edges notice of and consents to all of the terms of the foregoing Purchase
Agreement Assignment (the "Assignment", the defined terms therein being here-
inafter used with the same meaning as defined therein and insofar as it
relates to the Purchase Agreement between the Seller and the Assignor) and
hereby confirms to the Assignee that:

(i) the Assignee shall not be liable for any of the obligatioms or
duties of the Assignor to the Seller under any Purchase Agreement, nor shall
the Assignment give rise to any duties or obligations whatsocever on the part
of the Assignee owing to the Seller except for the obligation of the Assignee
to pay the purchase price for each Unit in accordance with the terms of the
Purchase Agreement and the Assignment in the event such Unit is made subject
to the Lease;

(ii) the Seller hereby represents and warrants that the Purchase Agree-
ment constitutes as of the date thereof and at all times thereafter to and
including the date of this Consent and Agreement a binding obligation of the
Seller, enforceable, with respect to the Units listed in the Assignment,
against the Seller in accordance with its terms; and :

(iii) by consenting to the terms of the Assignment, the Seller does not
intend to modify its rights and obligations under the Purchase Agreement.

Dated: __3,/% ;/&:’, ‘

TRINITY INDUSTRIES, INC.

g / )
Title: Vut&rkﬁhm,pﬁmwr

ATTEST:

mmutwﬂa_

Tl le" fh,,dsr ki S(“ “ mﬁ:‘"ﬁ‘ﬂ A,
ISEAL] ..



STATE OF TEXAS §

. §
COURTY OF DALLAS §

y?

,“to me personally known, who being by me

of the seals affixed to the foregoing instrument is the corporate seal of
corporation, that said instrument was signed and sealed on behalf of
corporation by authority of ite Board of Directors, and he acknowledged
the execution of the foregoing instrument was the free act and deed of
corporation.

;o / -~ .
: amgﬁfgjzJmﬁEViﬂwx;ﬁﬁﬁéﬁﬁﬁcﬁﬁu;J

- On thlagwﬂpf day ofgﬁkl& , 1981 before me personally appeared

duly

sworn, says«that he is & of TRINITY INDUSTRIES, INC., that one

said
gaid
that
said

Notary Public *
My Commission Expires:

G PO—F L

0050k



May 18, 1981

 PURCHASE ORDER -
OXYCHEM PROPERTIES CORPORATION

Oxychem Propert1es Corporat1on agrees to buy and Trinity Industr1es,

iInc. agrees to sell the railcars specified below under the terms and

- _conditions stated herein. This purchase order between Oxychem Properties

Corporation and Trinity Industries, Int. supersedes all prior offers, tenders,

 bids, proposals and discussions re]at1ng to the acquisition of 30 new 20,000

- gallon nominal capacity non-insulated, ndn-coiled DOT 111A100W5 tank cars and
17 new 16,000 galion nominal capacity insulated, exterior coiled DOT 111A100W1

tank cars. This purchase order constitutes the entire agreement between

‘ ,Oxychem Properties Corporat10n and Tr1n1ty Industr1es Inc

i

17 - 16,000 ga1]on nominal capacity
caustic soda tank cars at $47,732
~ each firm to delivery plus cost of
"1ining and freight from Trinity
- Industries' plant to points
designated by Oxychem Propertwes
Corporation.

"Priée and QuantEty

- 30 - 20, '000° ga]lon nom1na1 capac1ty
2 o mur1at1c acid tank cars at 3$41,950
~ .each firm to delivery plus cost of
lining and freight from Trinity -
Industries' plant to points :
designated by Oxychem Propert1es

i

Corporation.
General Conditions - per Exhibit A
Specifications i - per Exhibit B - Caustic Soda

x = per Exhibit C - Muriatic Acid

faterior Linings - - Vendor price and specifications
‘ : to be arranged for by Oxychem
Properties Corporation.

Delivery - 17 Caustic Soda tank cars
' , August, 1981
- 30 Muriatic Acid tank cars
: June/July 1981
- Location of delivery is plant ,
or facility designated by Oxychem
Propert1es Corporat1on

OXYCHEM PROPERTIES CORPORATION - | TRINITY INDUSTRIES (INC v

Bj: %@/")“\ _JJNK : v By:'@' ﬁ /\7 -{{j_\Jfle(,s’
, =z - _ T
Title:  VICE PRESIDENT L - Title: Lf:;c= C;E%&14i@;uzf

Date: May 19, 1981 - bate: . Miay 2/ J 95/




CEXHIBLIL A

Gereral Couditions

In . the case of cars to be purchased by Oxychem Properties Corporation
("Customer") from Trinity Industries, Inc. ("IRI"), the Proposal and the Pur-
. chase Order (or Contracz) shall be subject to the following General Conditioas
end, in the case of cars to be leased by Customer from Trimity Industries
o-LeaSLng Company ("TIL"), the Proposal. and the Lease shall be subject to pa*a-
“‘graphs 1 and 3 of the ‘ol’awlng Geuetal Conditions:

) 1.' spscr:camns AND CRaNGES

In the event tha: it shall become impossible for TRI to secure matarials
required for the building of these cars in exact accordance with spec1f1catlou
_‘requlrements, by reason of Government tegularions or by reason of priorities

.~ given to defense orders, or for any other reasca beyond the control of TRI
© . TRI (TIL) may make changes in the specifications not materially affecting hhe
strength or efficiency of the cars for railroad use and interchange apd the

Customer agrees that it will not umreasomably withhold its consent to each

" change. Any changes in the specification desired by Customer must be
requested im writing, and TRI (TIL) shall attempt to comply with requests but
cnly upon condition that a written agreement is entered ipnto with Customer
specifying the precise changes desired and the cost to be paid by the Customer

for such changés or the amount ¢f any adjustment in the quoted purchase prlce

or lease rate, as the case may be. ,

2., INSPECTIOH:“

In the case of purchased cars, TRI will give Customer full opportumity to
inspect cars during construction at TRI's plant. On completion of each car,
Customer may arrange for fipal ipspection thereof at TRI's plant, If requested
by TRI, Customer shall execute a .certificate of inspection covering 21l cars
found to be completed in accordamce with the specifications and shall deliver
the executed certificates to TRI, Each inspection certlflcate, with Tespect

to cars covered thereby, shall be final and conclusive evidence that such cars

conform in workzmanship, material and const*uctlon, to the extent an inspection :
would reasonably demonstrate such conformity, and in all other respects to the
requirements and provisions of the Proposal and/or Purchase Order. In the case
of leased cars, the provisions of the Lease shall govern inspection of the cars.

+

3. DELIVERY:

The time of delivery of the tars is conditioned upon date of acceptance of the
Proposzl, TRI's ability to secure steel and other material to enable TRI to
meet production requiremeats for these cars, cars on order which precede these
cars in TRI's productiom schedule, and delays due to strikes, fires, accidents
or_gny other causes or contingencies beyond TRI's comtzol. Delay in delivery
of ey of the cars vot due to TRI's (TIL's) vxllful act shall not counstitute 3



watiil il R

‘defaclt under the Proposal and/ot Purchase Order (Lease) nor will TRI (TIL) be
under any obllgatlcu to arrange for shipment and ‘acceptance of any required
macerxals in advance of TRI'S ac:ual needs.,

be Acczzuﬂc* AHD “TERMS OF m..._..

_Unless otnarwlse agreed in writing, Customer ag ees to accept delzverv of all
or 2aay owmber of the cars as they are cozpleted and delivered to Customer. In
.fche case of purchased cars, Customer will pay the full amount of the purchase
_price within 20 days after delivery upen presentation by TRI of an invoice for
any cars covered by the Proposal and/or Purchase Order, accompanied by .inspection
certificate (if any), an d/o* bill cf .lading showing shipments of the cars. Delivery
. auq settlement will be in batches c&hszs;an of a minimum of 10 cars per closing.

+he case of leased cars, Customer b;ll pay the rental charces as set forth in
the‘Lease. : ' ' -
‘5,4,;':.&325:. '

“’In tHe case of pu*chased cars, the quoted purchase price does mot lnclude any
- State: o local sales use, or related taxes however designated or imposed, and.
2oy such sales or use tax or similar tax arising cut of this transaction shall
be for Customer's account. In the case of lezsed cars, the provxslons of the
'Lease shall gove*: lzabllxty for taxes. :

~In the case of purchased cars, TRI shzll defend any suit or proceeding brought
" ggainst Custoumer based on a claim that the cars, or any part thereof, fur-
nished uwnder the Propesal and/or Purchase Order, coostitutes an 1nfr1ng°m2ﬂ:
of zny patent of the Ucited States, if TRI is notlbled promptly in writing and
"given authority, information and assistznce {zt TRI's expense) for the defanse
of szme, and TRI shall pay all demages and costs awarded therein against Cus-~
tomer. In case sz2id cars, or any part thereof, are in such suit held to con-
stitute infringement and the use of said cars or part is enjoined, TRI shall,
_at its owun expease, and at its option, either procure for Customer the right
to continue using said cars, replace same with non-infringing ecuipnant,
modify it so it becomeg ncn-xnfrlnglng or refund the purchase price. The
foregoing states the entire liability of T2I for patent infringement by said
Cars or any part thereof provided, however, the feregoing agrsement of IRI
shall not apply to cars, and any part thereof, manufactured or supplied to
Custemer's design or specification end, as to such cars, or aay part thereof,
TRI assumes po liability whatsocever for pateat infrzingement.

7. WARRANTY:

In the case of purchased cars, TRI agrees to build. the cars in eccordance with
the zpplicable specifications (except as td itezs manufactuved or supplied to
he Customer's design and specifications) and that the cars will be free of
defects in material and workmanship and will conform to all applicable Federal
and AAR standards and specifications in effect at the time of delivery; provided,
howewver, that TRI's obligation hereunder shall not cover or apply to any product,
accessory, part or attachment which is not zanufactured by TRI, excepﬁfto the



extent the manufacturer of any such item provides a similar warranty to TRI. In
addition to other liabilitiés to third parties which it may have under law with
respect to defects in materials or workmanship, TRI's obligation to Customer
under this warranty shall be limited to repairing or replacing at TRI's car
‘repair shop or at a shop selected by TRI, any part or parts of any of the cars,
which ‘shall, within one year or 25,000 miles {whichever occurs first) after
deliveryv of any such car, be returned to TRI with transportation chargés pre- .
paid and which TRI's examination shall disclose to its satisfaction to have
 been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES
o EXPRESS OR IMPFLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR THAT THE CARS k
" .ARE FIT FOR ANY PARTICULAR PURPOSE OR USE, AND SPECIFICALLY IN LIEU OF ALL INDIRECT,
‘. SPECIAL OR CONSEQUENTIAL DAMAGES. In the case of leased cars, the provisions of
. the Lease shall govern TIL's obligations regarding warranty. -

8. APPLICABLE LAW:

_ It is specifically agreed by the parties that the Proposal, the Purchase Order
”fdjor‘Contract), the Lease &nd the General Conditions set forth herein shall be
. governed by and construed according to the laws of the State of Texas.
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